December 31, 2014 RECEIVED

JAN 52014
PUBLIC SERVICE
Mr. Jeff Derouen, Executive Director COMMISSION
Public Service Commission
P.O. Box 615

Frankfort, Kentucky 40602
Re:  Southeastern Water Association PSC Application
Dear Mr. Derouen:

Enclosed please find the original and ten (10) copies of the Application of the Southeastern
Water Association for an Order authorizing the Association to issue securities pursuant to
KRS 278.300.

This Application requests approval for the issuance of securities for the purpose of refunding
certain high interest Bonds of the Association held by USDA, Rural Development.

Please be advised that the Association is requesting the Commission to expedite this
Application and issue the approving Order on or before January 29, 2015 due to the fact that
an upward shift in the current interest rate market could negate any interest cost savings to
the Association.

Thank you for your assistance and if you need any additional information or documentation,
please let us know.

Sincerely,

Rubin & Hays

cew e -
By i 1
W. Randall Jones
WRIJ:jlm
Enclosures

ce: Mr. Harvey Phelps, Southeastern Water Association
Ms. Kristen Millard, Raymond James and Associates



RECEIVED

AN 5 20

PUBLIC SERVICE
BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY COMMISSION

COMMONWEALTH OF KENTUCKY

IN THE MATTER OF:

THE APPLICATION OF THE SOUTHEASTERN )
WATER ASSOCIATION, INC., TO )
ISSUE SECURITIES IN THE APPROXIMATE )
PRINCIPAL AMOUNT OF §3,140,000 FOR )
THE PURPOSE OF REFUNDING CERTAIN )
)
)
)

OUTSTANDING INDEBTEDNESS OF THE Case No. 2014 -
ASSOCIATION PURSUANT TO THE PROVISIONS
OF KRS 278.300 AND 807 KAR 5:001
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APPLICATION

The Applicant, Southcastern Water Association, Inc. (the "Association"), files this
Application pursuant to KRS 278.300, 807 KAR 5:001, and all other applicable laws anc
regulations, and requests that the Kentucky Public Service Commission (the "Commission™) ente
an Order authorizing the Association to issue certain securities in the approximate principal sun
$3,140.000 (subject to adjustment of up to 10%), for the purpose of refunding certain outstandiny
indebtedness of the Association. In support of this Application, and in compliance with the rule:
and regulations of the Commission, the Association states as follows:

. The Association is a non-profit water association of Pulaski County, created anc
existing under the provisions of Chapter 273 of the Kentucky Revised Statutes. The Associatior
was formed pursuant to a Commission approved merger and consolidation of the Elihu Tatevill

Water Association and the Nelson Valley Waler Association in the Commonwealth of Kentucky o1



December 17, 1993 and is currently in good standing with the Kentucky Secrctary of State. The
Association is now, and has been since its inception, regulated by the Commission, and all records
and proceedings of the Commission with reference to the Association are incorporated in this
Application by relerence.

) The governing body of the Association is its Board of Directors, with power to makt
contracts tn furtherance of its lawful and proper purpose as provided for in KRS Chapter 273 anc
all applicable law and regulations.

3. The mailing address of the Association is as follows:

Southcastern Water Association, Inc.
¢/o Mr. Morris Vaughn, Manager
[47 East Somerset Church Road
Somerset, Kentucky 42503
Telephone: (606) 678-5501

Fax: (606) 677-96064
Email: mvsomerset(@ vahoo.com

4, A general description of the Association's water system property, together with ¢
statement of the original cost, is contained in the Association's Annual Report for 2013 which is or
file with the Commission. The Annual Report is incorporated herein by reference.

5 The Association proposes to borrow funds from the Kentucky Rural Water Finance
Corporation {“KRWFC™) pursuant to an assistance agreement in the estimated principal amount o
53,140,000 (subject to adjustment of up to 10%) (the “KRWFC Loan”) for the purpose of refunding
the outstanding indebtedness of the Association designated as (i) Southeastern Water Association
Promissory Nolte, dated September 14, 1995, in the original principal amount of $357,413.0¢
bearing interest at the rate of 5.00% per annum (the “1995 Note™): (ii) Southcastern Waie

Association Promissory Note (Series A), dated February 12, 1997, in the original principal amoun

-3



of 51,036,442.44, bearing interest at the rate of 5.00% per annum (the "1997A Note"); (iii
Southeastern Water Association Promissory Nole (Series B), dated February 12, 1997, in the
original principal amount of $752,084.94, bearing interest at the rate of 5.00% per annum (the
“19978 Note™). and (iv) Southeastern Water Association Promissory Note, dated July 10. 2001, 1
the original principal amount of $1,479,000, bearing interest at the rate of 4.875% per annum (il
“2001 Note™) (hercinafter the 1995 Note, the 1997A Note, the 19978 Note and the 2001 Note shal.
be collectively referred to as the “Prior Loans™). All of said Prior Loans are currently held the
United States Department of Agriculture, acting through Rural Development ("RD") .

0. The estimated debt service for the KRWF(C' Loan is shown in Exhibit A, which i:
attached hereto and incorporated herein by reference. The debt service schedule and estimatec
interest rate are subject to change because of market conditions, The final terms and details of the
KRWI(" Loan may vary from the present assumptions based upon market conditions and othe:
business judgment factors.

8 The KRWFC Loan will provide the Association with the funds necessary to (i) refunc
the Prior Loans; and (iii) pay the costs, fees and expenses incident to the issuance of the KRWI (
Loan.

8. The Sources and Uses of Funds to be obtained from the issuance of the KRWFC Loar
arc detailed as Exhibit B, which is attached hereto and incorporated herein by reference.

5 It is anticipated that the proposed refinancing will generate a net present valuc
cashflow savings of approximately $244,514.86. These savings are shown on the Debt Service

Comparison, which is attached hereto and incorporated herein by reference as Exhibit C.



10.  The final principal amount of the KRWFC Loan may be adjusted, based upon the
final interest rate as ol closing of the proposed KRWFC Loan, Final financial figures will b
submitted to the Commission in a timely manner. The Association will not issuc the securities 1
interest rates in the financial markets shift to a point where the Association will not achieve any
savings,

[1.  The Total Refunded Debt Schedule of the outstanding Prior Loans being refundec
is set forth in Exhibit D.

12, The Association represents that the KRWFC Loan is in the public interest and 1«
intended to accomplish the purpose of strengthening the linancial condition of the Association by
producing substantial debt service savings. This is a lawf{ul object within the corporate purposes o.
the Association's utility operations. The KRWFC Loan is necessary, appropriate for, and consisten:
with the proper performance by the Association of ils service to the public and will not impair it:
ability to perform that service.

3. The Association represents that it will, as soon as reasonably possible afier the
closing of the KRWFEFC Loan, file with the Commission a statement sctting forth the date of issuancc
of the KRWFC Loan, the price paid, the costs and expenses incwrred in the issuance ol the KRWI ¢
Loan. and the final terms and interest rates of the KRWFC Loan.

14, The detailed (i) Statement of Financial Position; (i) Statement ol Activities; (iii
Statement of Changes in Net Assets; and (iv) Statement of Cash Flows for the twelve month period
ending on December 31, 2013 are attached hereto and incorporated herein be reference as Exhibit

E respectively.



)

16,

Pursuant to 807 KAR 5:001, Section 12 - Financial Exhibit; the Association hereby

responds as follows:

(1)

4y

{iii)

(iv)

(vi)

Section [2(1)b): The Association states that it had less than $5,000,000 1t
gross annual revenue in the immediate past calendar year and that no materia
changes to the Association’s financial condition have occurred since the enc
of the twelve (12) month period contained in the Association’s most recen
annual report on file with the Commission.

Sccrion 12(2)a), (b} and (c¢) Stock: The Association docs not have amy
authorized, 1ssued or outstanding stock as of the date hereof.,

Section 12(2)(d) Mortgages: The Association’s mortgages are attachee
hereto as Exhibit F.

Section 12(2)(e), (f} and (g) Indebtedness: The information concerning the
outstanding indebtedness of the Association is contained in the 2013 Annua
Report on file with this Commission.

Scction 12(2)(h) Dividends: The Association has no outstanding stock anc
therelore pays on dividends.

Section [2(2)(i) Financial Statements: See paragraph #14 above.

Pursuant to 807 KAR 5:001, Section 8, the Association hereby responds as fotlows

(i)

(i1)

Section 18(1)(a): The Association has complied with the requirements of 80
KAR 5:001, Section | 4.
Section 18(1)(b): A general description of the Association’s property. its

ficld of operation and a statement of original cost of said property and the



(ii1)

(iv)

(v)

(vi)

{vii)

(x)

cost to the Association is contained in the Association’s 2013 Annual Repor
on file with this Commission.

Section 18(1)(c): The Association is not issuing any stock as part of this
[inancing. The information concerning the proposed KRWFC Loan is
contained in this Application. The KRWFC Loan will be secured by anc
payable from the gross revenues of the Association’s water system.
Section [8(1)(d): The proceeds of the KRWFC Loan are being used tc
refund the outstanding Prior Loans,

Scction 18(1)(e): No property is being acquired with the proceeds of the
KRWFC Loan.

Section [8(1)X[): The details of the refunding of the Prior Loans aic
contained in this Application and the Exhibits hereto.

Scction 18(1)(g): Written notification of the proposed issuance of the
KRWFC Loan is being provided to the State Local Debt Officer.

Scction 18(2)(a): Sce paragraph #15 above.

Section 18(2)(b): The Association does not have any oulstanding trust deeds
Copies of the Association’s outstanding mortgages are atlached hereto ac
Exhibit F.

Section 18(2)(c): No property is being acquired with the proceeds of the

KRWF(C Loan.

No rate adjustment will be necessary.



WHEREFORE, the Association respectfully requests that the Commission take the

following actions:

l. Authorize the issuance of the securities requested in the Application;

/1 Due to the volatility of the present bond market and in order to achieve substantia’

interest cost savings to the Association by taking full advantage ol current low interest rates, the

Association requests that the Commission issued its Order on or before January 29, 2015: and

3 Process this Application without a formal hearing in order to save time and expense

The Association will promptly respond to any information requests by the Commission's stalf.

Southeastern Water Association. Inc.

By 1) ,_1:-1_. ,él/u

éf' y
President i

147 East Somerset Church Road
Somerset, Kentucky 423503
Phone: (606) 678-3301

Fax: (606) 677-9664

Email: mvsomersct.a vahoo.com

Rubin & Hays

By

X J }—(‘;‘fr_

T'):J.‘.. =
W, Randall Jones
450 South Third Street
Louisville, Kentucky 40202
Phone: (502) 569-7525
Fax: (502) 569-7555
Email: wrjonesa rubinhavs.com
Counsel for Southeastern Wate
Association, Inc.




STATE OF KENTUCKY )

) 88
COUNTY OF PULASKI )

The affiant, Itarvey Phelps, being first duly sworn, states: That he is the President of the
Southeastern Water Association, Inc., the Applicant in this case; that he has read the foregoing
Application and has noted the contents thereof; that the same are true of his own knowledge anc
beliel, except as to matters which are herein stated to be based on information or belief, and (ha
these matiers, he believes to be true and correct.

-
IN TESTIMONY WHEREOQF, witness the signature of the undersigned on lhe%}‘ Aclay ol
December, 2014,
AI_LM f Zl:’- é&k
Harvey Phel ps Presidént

SUBSCRIBED, SWORN TO AND ACKNOWLEDGE bc.l" re me by Harvey Phelps
President of the Southeastern Water Association, Inc., on this the' uy of December, 2014,

My Commission expires: M\U\_:ﬂ)u’\ H\{\ r}\h\\__ﬁ
Vsthay 1Al

NOTARY PUBLIC
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iy
53,140,000
Kentucky Rural Water Finance Corporation
Public Projects Revenue Refunding Bonds
Southeastern Water Assactation

Debt Service Schedule

Date Principal Coubon Inderest _TatalPei _ FlralTaral
12,1542018
8012015 143138 7143128
12307015 BT ]
s2foLiEnE 1 enoc 1247 56892 25 18189225
0217291 SEITIT 5611725 e
11/30{206 Tindansn
52012017 15C 0 195e0 56,4172 1#1.117.25
aa/a1,2017 54.022.50 55,023 %0
12/3272017 136,340 7
rnpa UG 2370 55.121.3 133,00 0.
a8,3172018 RYTE s348300
12/3572018 118,500.80
a3/a1/2019 130,608 08 2470% stamco 153,403 09
ce/atrzatn 5187740 5LE77.50
s o o ——— n, 115,36050
932210 145,008 20 TRo% 5187750 18607757 .
ca/ariican .85 & 50.053.09
12/30/2010 216,135
ax/a1/1011 12,660 09 130% snes 53 199,055.66
280011921 4790000 arsmen —
123072678 118,115 9
01/03 7032 145,000 60 1.180% 47390 e 13289080
LRSI 2568970 4569900
12/30/2882 238,689 00
83/p12023 Lstend pa ERTENY 4569360 1540900
cH/G1I013 4111650 3111650
11/30,2023 23881550
[HIABLIT] 146,968 £ 3460 4331650 198,216 54
C3/61/2024 4353502 5350
1300024 P . FE — —— 23875150
02/01,/1025 182307 0o Yoo A moo 200,595 0 -
osfa1/zazs 373670 1.367.00
R LR 217,302.69
c/e1/i016 16 £33 00 3960% 735700 396709
bainv/raze. ErRT 15000 o
13/36/2926 136,457.00
030112017 175,046 63 3960 18000 PLERTT ]
ca/n1'zazr 163069 1263500
13321907 13,7502
Dzo1/z9ra 8, 10513 10,6158
D08/21°2028 14t 170
12/30/2028 1nTee e
LE2IRFLAH 185.500.60 1963 mance 1LA.EC
.8j01/7029 23,560 02 13,400.00
\L7pe/anas) [ . S -
0101/25% 1Le.conee FrT 130800 183808 0o
e8a1/2030 20,040 o0 FA LY
1271072018 2104880
03612m0 1655000 4607 FLETLES 185,342 53
c87aL2031 16,285 60 144500 N
12167911 1l 685 00
oeLaIn 150,680.00 4605% 16 445,60 156,445 00
LIERYEISH 12,335 00 1293570
12.30/2032 17241000
Qo263 so.002 o0 e 11.99% 6e 6299590
o8/o1/283 11,835 00 11845 10
11730/2033 74,840 00
az/a1/2034 5500256 pres 11845 03 66347 00
aa/o1/2034 1€ 58600 13,58 01
Aysnaes p— =
02/01/2015 55,0010 10582 00
c8/01/2095 331530
12/30/201% 74,893 50
a2/01/2036 68,208 00 46305 531500 5911540
aaye a5 21500 .
13/30/20%6 . 773500
axfnynyz E3.000 00 4 660U 8150 7imLsen
c8/ny/2017 5430 80 £.440 G0
12/30/2017 793750
myoLanie {gpanic) jsoon Erddnica) 248900
ca/01/2038 254500 245 00
12/3073038 7638300
52fay2019 70,960 95 4.600% 482500 7493500
ca/a1/2219 3,335C0 113500
12/3072999 — - c— i 72830
02/01/2240 70,380 60 4 goay 330510 7333830
£8/01/2040 472500 1750
t2/5a12090 ¥ 26130
t2/0172241 7500060 4508% L2500 16,725 00
1273872940 76,725 00
Total $1,140.060 60 $1.531.079.13 34,673,079 13
Yield Statlitlcs
Band Year 9ollaty $37.4%6.22
Averagelife. 11928 vears
fierage St (41032585 23

421813607
419710180
-

Bond Yirtd for Arbitr e Purpner.
All Inzluve Cayt At |

Raymond James
Pubile Finanze



Preliminary

$3,140,000

Kentucky Rural Water Finance Corporation
Public Projects Revenue Refunding Bonds
Southeastern Water Association

Sources & Uses

Dated 12/15/2014 | Delivered 12/15/2014

Sources Of Funds

Par Amount of Bonds
Transfers frem Frior lssue Deht Service Funds

Total Saurces

Uses Of Funds

53,140,000.00
121,936.44

$3,261,926.44

Total Underwriter's Discount (1.500%)
Costs of Issuance

Deposit to Current Refunding Fund
Rounding Amunt

Total Uses

47,100.00
45,180.00
1,414.76

$3,261,926.44

Public Finance

Raymond James



Preliminary

$3,140,000

Kentucky Rural Water Finance Corporation
Public Projects Revenue Refunding Bonds
Southeastern Water Association

Debt Service Comparison

Date

Total P+l

Net New D/S Old Net D/S Savings
12/30/2014 - o E o
12/30/2015 71,431.38 71,431.38 245,313.72 173,882 34
12/30/2016 238,009.50 Z38,002.50 245,313.77 7,304.27
12/30/2017 236,140.75 236,140.75 245,312.23 9,171.48
12/30/2018 238,506.50 238,506.50 245,313.18 6,806 68
12/30/2019 235,360.50 235,360.50 245,313.81 9,053.31
12/30/2020 236,932.50 236,532.50 245,312.95 8,380.45
12/30/2021 238,045.00 238,045.00 245,311.71 7,266 71
12/30/2022 238,683.00 238,6E9.00 245,312,50 6,623 50
12/30/2023 23891550 238,915.50 245,312.82 5,397.32
12/30/2024 23B,751.50 238,751.50 245,313.54 6,562.04
12/30/2025 237,302 00 237,902.00 245,313 69 7,411,689
12/30/2026 236,467.00 235,467.00 245,313.48 B,B46 48
12/30/2027 239,735.00 238,735.00 245,312.22 5,577.22
12/30/2028 237,706.00 237,706.00 245314.18 7.608.18
12/30/2029 235,479.00 235,479.00 245,313.66 9,834.66
12/30/2030 203,648.00 203,648.00 211,045.68 7,357.68
12/30/2031 201,685.00 201,685.00 211,046.41 9,361.41
12/30/2032 179,44C.00 175,440.00 188,750.68 9,310 68
12/30/2033 74,640.00 74,840.00 85,011.72 10,171.72
12/30/2034 77,425.00 77,425.00 85,011.46 7,586.46
12/30/2035 74,895.00 74,895 00 85,011.57 10,116.57
12/30/203& 77,250.00 77,250.00 85,011 62 7,761.62
12/30/2037 79,375 00 79,375.00 85,011 89 5,636.89
12/30/2038 76,385 00 76,385.00 85,011.30 B,626 30
12/30/2033 78,280 00 78,280.00 B5,011.49 6,731.49
12/30/2040 75,060.00 75,060.00 B5,011.66 9,951.66
12/30/2c41 76,725.00 76,725.00 B5,011.68 B,286.68
Total 54,673,079.13 $4,673,079.13 $5,055,644.62 $382,565.49

PV Analysis Summary (Net to Net}
Net FV Cashflow Savings 382,565.49
Gross PV Debt Service Savings 244,514 B6
Net Py Cashflow Savings @ 4 363%(AIC) 244,514.86
Transfers from Prior |ssue Debt Service Fund 1110,244.72)
Cantingency or Rounding Amount _ pians21
Net Present Value Benefit $135,543.35
Met PV Benefit / 53,105,896 Refunded Principal 4364%
Nat Futura Value Benefit 5273,539 98
Net PV Benefit / 53,140,600 Refunding Principal 4.317%
Average Annual Cash Flow Savings 13,663.05

Refunding Bond Information

Refunding Dated Data 12/15/2014
Refunding Delivery Date 12/15/2014

Public Finance

Raymond James



Preliminary

$1,364,543

Southeastern Water Association
Series 2001

Total Refunded Debt Service

Date Principal Coupan Interest Total P+l
12/30/2015 23,515.00 4 875% 61,497.20 85,012 20
12/30/2016 24,661.00 4 B75% 60,350.84 B5,011.84
12/30/2017 25,863.00 4 B75% 59,148 &2 85,011.62
12/30/2018 27,124 00 4.875% 57,887.80 85,011.80
12/30/2019 28,446 00 4.875% 56,565 50 85,011.50
12/30/2020 29,833.00 4.875% 55,178.76 85,011.76
12/30/2021 31,287.00 4.875% 53,724.40 85,011.40
12/30/2022 32,813.00 4,B75% 52,159.16 85,012.16
12/30/2023 34,412.00 4,875% 50,599.53 85,011.53
12/30/2024 36,050.00 4 875% 48,521.94 85,011.94
12/30/2025 37,849.00 4 875% 47,162.55 85,011.55
12/30/2026 39,694.00 4.875% 45,317 42 85,011.42
12/30/2027 41,629.00 4.875% 43,382 33 85,011.33
12/30/2028 43,659.00 4.875% 41,352 92 B85,011.92
12/30/2028 45,787.00 4.875% 39,224 54 8501154
12/30/2030 48,015.00 4.875% 36,992.43 85,011.43
12/30/2031 50,360.00 4.875% 34,651.50 85,011.50
12/30/2032 52,815.00 4.875% 32,196 45 85,011.45
12/30/2033 55,390 00 4.875% 28,621.72 85,011.72
12/30/2034 58,09000 4.875% 26,921.96 8501148
12/30/2035 60,922 00 4.875% 24,089.57 85,011.57
12/30/2036 63,892.00 4.875% 21,119.62 85,011.62
12/30/2037 67,007.00 4.875% 18,004.89 85,011.89
12/30/2038 70,273.00 4.873% 14,738.30 B5,011.30
12/30/2038 73,699.00 4.875% 11,312.45 85,011.49
12/30/2040 77,252.00 4.875% 7,715.66 B5,011.66
12/30/2041 21,060.00 4.B75% 3,951.68 85,011.68

Total $1,261,4381.00 - $1,033,833.28 $2,295,314.28

Yield Statistics

Base date for Avg. Life & Avg. Coupon Calculation 12/15/2014
Average Life 16.381 Years
Average Coupan 4.8750001%
Welghted Average Maturity (Par Basis) 16.381 Years

Refunding Bond Informatian

Refunding Dated Date 12/15/2014
Refunding Deiivery Date 12/15/2014

Raymond James

Public Finance



Preliminary

$1,036,442

Southeastern Water Association
Series 1997

Total Refunded Debt Service

Date Principal Coupon Interest Total P+l
12/30/2045 26,393 00 : 36,912 38 §3,305.38
12/30/2016 27,747.00 . 35,558.B8 §3,305.88
12/30/2017 25,170.00 = 34,135.95 63,305.55
12/30/2018 10,665 00 = 37,640.08 £3,305.08
12/30/2019 32,238 00 = 31,067.51 63,305.51
12/30/2020 33,891 00 c 25,414.23 £3,305.28
12/30/3021 35,629.00 5 27,676.28 63,305 28
12/30/2022 37,456.00 2 25,849.16 £3,305.16
12/30/2023 39,377.00 g 23,528.33 £3,305.33
12/30/2024 41,397.00 = 21,508.98 63,305 98
12/30/2025 43,519.00 = 19,786.08 £3,305.08
12/30/2026 45,751.00 5 17,554.33 63,305.33
12/30/2027 48,037.00 = 15,208 13 63,305.13
12/30/2028 50,564.00 . 12,741 60 £§3,305.60
12/30/2029 53,157.00 E 10,148 58 §3,305.58
12/30/2030 55,883.00 . 7,422 58 63,305.58
12/30/2031 58,749.00 s 4,556 78 £3,305.78
12/30/2032 61,761.00 5.000% 1,544.03 63,305.03

Total $751,444.00 - $388,053.94 51,139,497.94

Yield Statistics

Base date for Avg Life & Avg. Coupen Caleulation 12/15/2014
Average Life 9.873 Years
Average Coupan B 5.0000012%
Waeighted Average Maturity (Far Basis) 2.873 Years

Refunding Bond Information

Refunding Dated Date 12/15/2014
Refunding Delivery Date 12/15/2014

Raymond James

Public Finance



Preliminary

$525,765

Southeastern Water Association
Series 1997

Total Refunded Debt Service

Date Principal Coupon Interest Total P+l
12/30/2015 16,858.00 - 23,576.91 40,434.21
12/30/2016 17,722.00 - 22,712.41 40,434 .41
12/30/2017 18,631 00 - 21,803 58 40,434 58
12/30/2018 19,587.00 - 20,848.13 40,435.13
12/30/2019 2059100 : 19,843 68 40,434.68
12/30/2020 21,647.00 - 18,787.73 40,434.73
12/30/2021 22,757.00 - 17,677.63 40,434.63
12/30/2022 23,924 00 - 16,510.60 40,434.60
12/30/2023 25,151.00 - 15,283.73 40,434.73
12/30/2024 26,441.00 = 13,993 93 40,434.93
12/30/2025 27,797.00 - 12,637.58 40,434.98
12/30/2026 29,223.00 - 11,212.48 40,435.48
12/30/2027 30,721.00 - 5,713.88 40,434.88
12/30/2028 32,297.00 = 8,138.43 40,435.43
12/30/2029 33,953.00 . 5,482.18 40,435.18
12/30/2030 35,694.00 - 4,741.01 40,435.01
12/30/2031 37,525.00 - 2,910.53 40,435.53
12/30/2032 39,448.00 5.000% 5B6.20 40,434 20

Total $479,967.00 = $247,861.02 $727,628.02

Yield Statistics

Base date for Avg Life & Avg. Coupon Calculation 12/15/2014
Average Life 9556 Years
Average Coupan . 50000015%
Welghted Average Matunity (Par Basis) BT T

Refunding Bond Information

Refund ng Dated Date 12/15/2014
Refunding Delivery Date 12/15/2014

Raymond James

Public Finance



Preliminary

$406,760

Southeastern Water Association
Series 1995

Total Refunded Debt Service

Date Principal Coupon Interast Total P+l
12/30/2015 16,599.00 - 17,668 23 34,267.23
12/30/2016 17,451.00 - 16,816 98 34,267.98
12/30/2017 18,345 00 . 15,922.08 34,267.08
12/30/2018 19,286.00 - 14,981.31 34,267.31
12/30/2019 20,276.00 . 13,992.26 34,268.26
12/30/2020 21,315.00 - 12,952.48 34,267.48
12/30/2021 22,408.00 - 11,859.40 34,267.40
12/30/2022 23,557.00 - 10,710.28 34,267.28
12/30/2023 24,765.00 - 9,502.23 34,267.23
12/30/2024 26,035.00 - 8,232.23 34,267.23
12/30/2025 27,371.00 - 6,897.08 34,268 08
12/30/2026 28,774.00 - 5,493.45 34,267.45
12/30/2027 30,249.00 . 4,017.88 34,266.88
12/30/2028 31,801.00 - 2,456.63 34,267.63
12/30/2028 33,432.00 5.000% g35.80 34,267 80

Total $361,664.00 - 5152,348.32 T $514,012.32

Yield Statistics

Base date for Avg Life & Avg. Coupon Calculation 12/15/2014
Average Life 7.969 Years
Average Coupen _ 5.0000024%
Weignhted Average Maturity [Par Basis) 7.969 Years
Refunding Bond Information

Refunding Dated Date 12/15/2014
Refunding Deiivery Date 12/15/2014

Raymond James

Public Finance



Preliminary
$288,601

Southeastern Water Association
Series 1991

Total Refunded Debt Service

Date Principal Coupon Interest Total P+l
12/30/2015 9,727.00 5 000% 12,567.00 22,294.00
12/30/2016 10,213.00 5.000% 12,080.66 22,293 66
12/30/2017 10,723 00 5 000% 11,570 00 22,293.00
12/30/2018 11,260.00 5 000% 11,033.86 22,293 86
12/30/2018 11,823.00 5.000% 10,470.86 22,293 .86
12/30/2020 12,414.00 5.000% 9,879.70 2225370
12/30/2021 13,034.00 5.000% 89,259.00 22,253.00
12/30/2022 13,686.00 5.000% 8,607.30 22,253.30
12/30/2022 14,371.00 5.000% 7,523.00 22,294.00
12/30/2024 15,085.00 5.000% 7,204.46 22,253.46
12/30/2025 15,844.00 5.000% 6,450.00 22,294.00
12/30/2026 16,636.00 5.000% 5,657.80 22,293.80
12/30/2027 17,468.00 5.000% 4,826 00 22,284.00
12/30/2028 18,341.00 5.000% 3,952 .60 22,293.60
12/30/2028 19,258 00 5 000% 3,035 56 22,293 56
12/30/2030 20,221.00 5.000% 2,072 65 22,293 66
12/30/2031 21,232,00 5.000% 1,061 60 22,293.60

Taotal $251,340.00 - $127,652.06 5378,9592.06

Yield Statistics

Base date for Avg. Life & Avg Caupon Calculation 12/15/2014
Average Life 10.035 Years
Average Coupon ) 4.9986184%
Weignted Average Maturity (Par Basis) 10,035 Years

Refunding Bond Information

Refunding Dated Date 12/15/2014

Refunding Delivery Date 12/15/2014

Raymond James

Public Finance



Southeastern Water Association, Inc.
Statements of Financial Position

December 31, 2013 and 2012

2013 2012
Assets
Currenl assets
Cash § 930,678 $ 515,909
Certificates of deposit, savings and money market 1,939,823 1,739,552
Accounis receivable, nct 314,110 321,208
Inventory 07,158 65,350
Prepaid expenses 37,548 39.082
Teotal current assels 3,289,317 2,681,101
Restricled cash 602,452 630,459
Property and equipment, nel 23.833.018 24,189,248

Total assets

Liabilitics and Net Assets

Current liabilitics
Accounts payable and accrued linbilities
Accrued interest
Advance lap-on fees
Current portion of long-termn debt
Total current liabilitics

Non-current  liabilitics
Loans payable to Rural Develapment
Loans payable to Capmark
Total non-current liabilities

Total hahilities

Net Asscls
Unrestricted
Reserved by conlract
Reserved by board
Membership fees
Tap-on fees
Other

Total net assets

Total liabilities and net assets

The accompanying notes

$ 27,725,687

5 27,500,808

$ 173,507 S 469426
37,272 122,936
32,690 32,690
244,677 182,591
488,146 807.643
11,532,552 11,832,982
= i84.431
11,532,552 12,017,413
12,020,698 12,825,056
602,452 630,459
120,000 120,000
116,256 110,866
2,900,263 2,844,423
11,966,018 10,970,004

15,704,989 14,675,752

5 27,725,687

$ 27,500,808

are an integral part of these Anancial statements

3



Southeastern Water Association, Inc.
Statements of Activities
For the Years Ended December 31, 2013 and 2012

2013 2012
Operating revenues
Sales § 3,967,897 & 3,858,128
Cost of water sold : (1,394.676) (1,362.603)
Net revenues from water 2,573,211 2,495,525
General and administrative
Depreciation 746,250 729,675
Wages 303,899 302,453
Maintenance 113,048 01,054
Insurance expense 145,547 119,023
Other general and administrative 105,487 100,778
Customer billing 99,403 08,447
Dircctors’ fees 34,400 36,650
Office expense 58,695 54,952
Bad debts 38,640 40,657
Professional fees 57432 49,681
Tax and license 38177 37.014
Total general and administrative 1,740,987 1,661,384
Net income (loss) from operations 833,234 834,241
Non-operaling revenues (expenses)
Capital coniributions - federal grants 471,526 916,608
Capital contributions - other grants - 76,621
Membership fees collected 5,390 5,050
Tap-on fees collected, nct of amounts refunded 55,840 31,825
Interest income 7877 7,340
Gain (loss) on disposal of equipment 5 1,500
Interest expense (343,630 (427,782)
Total non-operating revenues (expenses) 197,003 611,162
Change in oet assets 1,029,237 1,445,403
Net assets - beginning 14,675,752 13.230.349
Net Assets - Ending $ 15704989 5 14,675,752

The accompanying notes are an integral part of these financial statements,

4



Southeastern Yyater Association, Inc,
Stateruents of Changes in Net Assels
For the Years Ended December 31, 2013 and 2012

L nrestricted: Unrestricted: Lnrestricted: Unrestricted:
Reserved by Reserved by Muembership Tap-on Unrestricted:
centract board Fees Fues Other Total
Bakanees, January 1, 2012 b 584,715 ) 1200000 ) 103,816 § 2812598 § 9,607,220 3 13,230,349
2012 net change in
unrestricted not assets 415,299 415,299
Transfers 45,744 (45,74H)
Girants 493,229 093,229
Membership fees 5,030 5,050
Tap-on fees transferred from
Advance tap-on fees 5 31.835 31.835
Balances, Decembrer 31, 2012 630,459 120,000 11,866 1,844,423 10,970,004 14,675,752
2013 net change in
unrestricted nct assets 496 481 496,481
Trnsfers (28,007 28,007 -
Grants 471,526 471,526
Membership fees 5,390 5,390
Tap-on fees 55840 55840

Balances, December 31, 2013 3 6024

T
i)

£ 120000 5 116256 § 2500263 5 11.966.018 % 15,704.989

The accompanying noles are an integral part of these financial statements

5



Southeastern Watcr Asseciation, Ine,

Statements of Cash Flows

For the Years Ended December 31, 2013 and 2012

Cash flows from operating activities
Net income from operations
Adjustments to reconcile net income from operations
to net cash provided by operating activities
Depreciation
Bud Debts
{Increase) decrease in
Inventory
Accounts recefvable
Prepaid expenses
Increase {(decrease) in
Accounts payable and accrued linbilities
Advance tap-on fees

Net cash provided by operating activities

Cash flows from investing activitics
Interest income
Redemption of (investment in) certificates of deposit money market account
Proceeds from sale of property
Cash payments for the purchase and consiruction of fixed assets
Interest expense capitalized into construction work in process

Net cash used by investing activities

Cash flows from financing activitics
("ash paid for interest expense
Proceeds from federal grants
Praceeds from other grants
Proceeds from tap on and membership fees
Proceeds from long-term debt
Principal payments on long-ierm debt

Net cash {used) provided by financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, heginning of year

Cash and cash equivalents, end of year

Supplemental disclosures of cash flow information
(ash paid during the period for interest

The accompanying notes are an intepral part of these financial statements.

6

2013 2012
S 832234 85 834241
746,250 720,675
38,649 40,657
(1,808) (15,145)
13321 (59,539)
1,534 {530)
(295,919) (39,051)
= (525)
1.334,261 1.469.783
7877 7,340
(200.271) (641,749)
3 1,500
(315,405) (1,140,945)
{120,387) (53,372)
(628.186) (1.827.226)
(429,294) (387,533)
471,526 916,608
: 76,621
61,230 36,875
§ 197,848
(422.775) (174,527)
(319.313) 665.892
186,762 308,449
1.146.368 837.919
§ 1533130 § 1,146,368
S 549681  § 440905
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USDA Putiton 3

Forro RD 1927-1 KY
(Rev, 1-97)

-

REAL ESTATE MOHTGAGE FOR KENTUGKY
THIS MORTGAGE [ medo and entered into by __S0LTH EASTERN WATER ASSOCTATION, INC.

realding in 147_EAST SOMERSET CWURGH RD., SOMERSET, XY 52a03C°§nU&AKS§II ok nbs sl

address Is DX 8., SOMERSET, *.%
hermin called “Borrower,” and:

WHEREAS Bomower Is lndebted (o the United States of America, scting through the United States Department of Agricul-
ture, erein calied the “Covenment,” as evidmeed by ona or mors premlpsory notes or easumption egrosmants or sny shared
sprreciation of tecapuurs agrsement, bierein calied “note,” which has been cxecuted by Borrower, it payable (o the ordar of the

Governmeat, authorizes accelemtion of the entire tndebtedness at the option of the Govemment npoa sy defuult by Borrower,
sad is describod an follows: | £ ’

, Keanuky 42502

A =
o ™~ Annuaf Rote Dug Date of Final

Date gf Jnstrument Principal Ameunt of Interest Installmert
f"‘-. 2 :'.'-1—1
FIE = 'l_: is
bas B :

* ew o=

b I B SEE EXHTHIT "&" ATTAUHED
-y E et
ey ot o
! l it

it

il
L

[\

(The interest rta for limited resource farm ownerghip or limited rasource aperating loans s¢cursd by this insrument may be
increased na provided in the Goverzmenl rogulations or the pats.)

*  And the note evidences a joan to Borrower, and the Goverunent, st any fima, may sasign the note pursusal to the Consoll-
dated Farm and Rura] Developmant Act, Title V af the Housing Act of 1949 or any otier stamuie administered by the
Govermnment,

And it {3 the purpose and intention of this instrument that, amoog other things, at all dimes whan tha note s beld by tha
Government, oc in the aycat the Govanuneat should xaign this instrument, tis instnoment ahall secura payment of the nots;

And this [nstrumag( aso sccures the recaplur of amy interest credit or subiidy which may be granted 10 the Bormower by the
Qovemmant pursuant to 42 U,5.C. §1450=, or sny nmounts dua under any Shared Appreclation Agneement/Recaptiro Agroement
entered into pursuant to 7 U.S.C, §2001, 3

NOW, THEREFQORE, in consideration of the loans and (a) st all imes when the nets is held by the Government, or i tho event
the Govemnment should assign this inatrument, to secure prompt payment of the noze and sny renewals nnd extsasions thereof and
any Aprzements contained therein, intluding any provislon and (b) in any cvent and &2 nll times to secure the prampt payment of all
advances nod sxpenditures made by the Government, with interest, as hereinafier described, and the parformance of every coyenant
and agreement of Borrower contzined herein or in any wymplsmontary agreement, Borrower docs hereby sell, convey, snd assign,
with genesal warranty, unto the Govemment the fullowing properry sitiated in the Stato of Kentucky,

County of Counties of —_-.wl‘-.@m —

SEE EXHIRIT "B" A(TACHED

RD §927-1 KY (Rev. 1-57)
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being the sama {or part of the sums) land conveyed*

together with all rights (including the rights to mining products, gravel, oll, gat, cosl or ether minemly), intcrests, casements,
hereditaments and appurtenances theyeunto belostging, the rents, (eeies snd profits thereo! snd revenues and income therefrom, all
impmvementy, s}l water, waier rights, and water siock pertaining thereto, and all ety st any time owlng o Barrower by vimue
of any sale, case, transfer, coaveymance, or condemastion of any part thercof or Intarcst there in all of which are hereln called “the
property”; All rents, proflts and income from tha proparty covered by this mortgagee are hereby asslgned w the martgagee for the
purposs of discharging the debt hercby sccured. Permission s horeby given to the mongagor, se long as no defuult axist hereunder,
to collecs such rents, profits and income for use in Bccordance with regulations, %

TO HAVE AND TO HOLD the property unto the Government axd its asaigns forever in foo simple.

BORROWER. for Barrower'y solf, Borrower's heirs, execulors, administrators, successors end asgigns WARRANTS THE
TITLE to the property to the Government againat all lawful claims and demands whatsoever except uny lens, socumbrances,
easemenu, rescrvationt, or conveyances specifisd hereinabove, sand COVENANTS AND AGREES 2s [ollows:

(1) To pay premptly when dus any indebtedness to the Government hersby secured |ess the Government againat any loss
under [ty insurance of paymeat of the note by season of any dofauit by Borrower,

(2) To pay to the Government such foes nad other charges as may now or hereafter be required by Government ragulations.

() M required by the Qovernment, to maka additdonsl manthly payemnents of 1/12 of the estimai2g annual taxes, assassmenta,
insurance yremiums and other charges upon the morigaged premises, ;

{4} The Government, may &t any time poy any other amounts required hercin to be paid by Borrower and not pald by
Bomrower whon due, ns well as any coats and expenses for the presecrvation, protection, or enforcement of this lien, ag adveoces
for the account of Borrower, All such advances shall baar intereat at the rate bome by the note which has the highest interest rata.

(5} All advances hy the Gayemnient aa described in this [nstrument, with intercst, chall bs immedietely duo and payable b;
Borrower to the Government without denand et the place dealgnated In the latest pote and ahall be secured hereby, No su
advance by the Government shall re)leve Bacrower from breach of Borrower's covenand io pay. Aoy payment made by Bormower
may be applicd on the note or any indcbredness to the Govemment secured hereby, in any order the Govemnment determines,

(6) To usa the loan evldenced by the note suloly for purposes suthorized by the Government.

{7) To pay when duc all taxes, Hens, judgments encumbrances, and sicessments lawfully attaching (o o essessed against the
propenty, Including all charges and assessments in connection with water, watcr rights and water stock pertaining 1o o7 reason-
ably necessary to the usc of the real properly described above, and promptly deliver to the Government without demand receipts
evidencing such payments,

(8) To keep the property Insurcd as required by and under insurance policies appraved by the Govemment and, at ies request,
1o deliver auch palicies to the Qovernment,

(9) To malntain Improvements in good repair and make repairs required by the Government; nperate the property In a good
und husbandmanlike manner; comply with such farm conservation practices und {am and bome management plaos as the
Govemment from time to time may preacribe, and not (o abandon the property, o7 causc or permit saste, lesseaing or Impalr-
ment of the security covered hereby, or withoul the written consent of the Government, cut, remove, or lease any timber, gravel,
ail, gas, coal, or other minerals except a3 muy be aecessary for ordinary domestle purposes.

(1) To comply with i} laws, ordinancea, and regulstions affecting tha property,

(11) To pay or reimburse the Goveroment for expenses reasonably hecessary or Incideatal to the protection of ths [ien and
priority hereof and to the enforeement of ar the compliancs with the provizions hereof and of the note and sny sopplementary
agroement (whether before or afier dafault), including bot not [imited w costs of svidence of titls to and survey of the property,
cosis of recording this anid othes instruments attomeys' fees, trustess® fees, coust casts, and expenaes of advertising, seiling, nd
cunveying the property, Upon termination of this mongage, afler payment bn full, the mortgngee, at the mortgagor's expense,
shull execute and file or record such tnstruments of release, satisfaction and 1ermitation in proper form pursuant to the requirs-
meats contsined ln KRS 382.363.

(12) Except as otherwise provided by Govermment regulations, neither the property nor any portion thereof or (nierest
therein thall be locsad, asigned, sold transferred, aof encumbeced voluntarily of otherwlse, without the written consent of the
Government. The Governraent shall have the sole and exclusive rights as marigagee hereunder, including but not limited to the
power 1o grant conscnts, partial releasee, subordinations, end satisfaction, and uo insured holder shall have any right, titls or
intezest In of who Elen or any benefits bereaf,
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{13) At all rcasooable times the Covernment and its sgents may inspect tho property o escentain whether the covenanis and
agreements contained hereln or in any supplementary apreement are being perfarmed,

(14) The Government may {4) t the Interest rate, payment, temns o balance due on the Toan, (b) increxseé the tnotgage
by an mmnount aqual 1o deferred intenest on the vutstanding principal balance, () extend or defer the marurity of, and renew and
reschedule the payments on, the debt evidenced by the note of any indebtadness to the Gavernment secured by this instrument,
(d) release wny party who ls ltabls under the note or for the debi from Hebilily to the Governmant, () reledse portions of the

. property und suboedinate its licn and () waive any other of its rights under this mstnureent. Any and all this can and will be done
without affesting the Hen o the priodty of thia Instrument or Bormower's of any other party's liability to the Government for
payment of tha nots or debt secyred by this irstnoment unless the Government says othenwise In writing. HOWEVER, any
farbearance by the Government—whether once or oflen—in exercising any ripht o remedy under thia insourment, or otherwise
afforded by applicable law, shall not be a walver of or preclude the exercles of any such right or remedy,

{(15) If at sy Bme it shal) appear to the Government hat Barrower sy be able to obiain a loan from a production credit
association, & Federnd land bank, or other respaniible cooperative of private credit soarcs, at reasonahlo mies and tenmas o6 loans
for slmilar purposes and periods of Gme, Borrower will, upon the Governmient's request, apply for and accept such loan in
wificiznt amount ta pay the nats and any indebiedners secured berehy and o pay for any stock necenary o be pwcheased ina
cooperative lending agency in connection with such loan,

{16) Default hereunder shall constituts dofault under gny other real cawte, ar under any personal property, or other security
instrument held by the Government and executed or assumed by Borrower, and defaull under any such othar security nsmument
sholl constitute default heraunder.

{17y SHOULD DEFAULT\:%: in the performance or discharge of any obligation in this {nstrument or secured by this
instrument, or should any ons of the partles named as Bommower die or ba declared en Incompetent, or should any one of the
partics named as Bomowet be discharged in bankrupicy of declared an insolvant, or make an assignment for the benefit of
eruditons, tha Govermment, at its option, wilh of without natice, may: (a) declare the entife amount unpaid under the note and any
indebledness to the Goverument hereby secured immedisely duc and payahle, (b) for the account of Bonower incur and pay
reascnable expenses for repalr or maintenance of and take passeasion of, operats or rent the property. {c) upon application by it
and productipn of this InsTunient, without other cvidence and without notice of heasing of sald applicatlon, have a recelver
sppointed for the property, with the usual powens of recelven in lika cases, (d) foreclose thiv instrument as provided herein or by
law, and (e} enforce any and all other rights and remedies provided herein or by present or future law.

(18) The proceeds of foreclosure sale shall be spplled In the following order 19 the payment oft (s) costs and expenscs
Incident 10 enforcing or complylng with the provisions hereof, (b) any prior liens regquired by law or a competent court 1o be so
paid, {c} the debt evidenced by tha note and all indebtedness o the Government szcured hereby, (d) inferlor liens of record
required by law or a competant court (o be 3o gaid, {c} at the Government's aption, any other indebiedneay of Bomower owing
1o the Governmant, and (f) any balance io Barrowes, At foreclosure or ather sale of all or any pan of the property, the Govern-
ment and it agenis may bid and purchese as & sranger and may pay the Joverament's shere of the purchass prics by crediting
such anouat on any dabts of Bomower owing o the Gavernment, n the order prescribed ahave,

(19) Borrower agrees that the Government will not be bound by any present or futsre State laws, (s} providing (or valustien,
appraisal, homesicad or exemption of the property, (b) prohibiting meintenance of an action for a deficiency judgment ot
limiting tha amount thereof or the tme within which such action may be brought, (e) prescribing any other sututo of limitations,
{d) allowing any right of redemprion or possession lullowing any foreclosure sale, or (¢) limiting the conditicns which the
Government may by regulation impose, including the interest rata it may charge, as & condition of approving a transfer of the
propenty to a new Bomrower. Bommower exprexsly waives the benefit of any such Siato law, Borrower hereby telinquishes,
waives, and canveys all rights, Inchoate or consuminate, of descent, dower, and curtesy,

{20} If zny pan of the lpan for which this inusrument §a given shal) be used w finance the purchase, eonstruction or repair of
property to be used ag gn owner-occupied dwelling (herein called “the dweHing™) and If Borrower iatends to sell or rent the
dweliling and has obtained the Govemment's consent 10 do 30 (8) neither Barrower nor anyone authorized to act for Hamower
will, afiar receipt of a bona fide offer, refuss to negotiate lor tha sale or vental of tha dwalling or will otherwice make unaveilable
of deny the dwelling to aoyons because of mace, color, religion, sex, handicap, familinl status, age o nazional orgin, and (b)
Bomowerreeognizes asillegal and hereby disciama, and will not comply with or nttemgt to enforce any reagrictive covenants an
the dwicbling relating to race, color, religion, sex, handicap, familial status, age or national origin,

{21) Barrowes further agrees that the loans secured by this instrument will be in default should any loan procecds be uscd for
& purpose that will contribute o excessive erosion of hiphly erodible Jand or o the conversion of weilands o produce on
agricubural commuodity, as prohibited by 7 C.ER. pary 1940, subpart .

{42) This insmumen) shail be subject 1o the present Govemment regulations and to its future reguinlions net inconsistent with
tha axpress provisions hereof,

(21) notices given herennder shall be sent by ceniified mail, unless otherwise required by law, and addressed,
unless and until some other addrees is destgnated In & notice sa given, In the case of the Gavernment io,

10D BAMI PLAZA, STE, 3 LONDON, XY 4%7ikie case of Borower to the address shown in the Government's
Finance Office records (which rormally will be the same as the pont offlce shown above),

(24} If any provisicn of thix intrument ar application thereaf tn any person ar circumstances is helil Invalld, such lnvalidity
will not affect ather provisions or applicatons of the instrument which can be given effect without the Invalid provision of
spplication, aad to that end the provisions hereuf are declarcd ta be severable,
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STATE OF KENTUCKY }'
5y
COUNTY OF .PULABKE
LY
Before me, Do BRUCE ORWIN .2 Notary Public In and for
the County of PULASKT , persamally appeared JOE RICHARDS, I =
PRESIDINT, SOUTH EASTHERN WATER ASSOCT ALNWIE: Ine. N.h. K wife,
\\. . 2 Al—""
who acknowledged iha they execuizd the foregoing on tha Bl - ety P e e
dayof ___‘E.Ei'e_\’_ﬁiﬁ‘{__ ABM | sa theis free act and dex,

WITNESS my hand and afficial seal this i- ayot _ (CELC 4L A 2011
(SBAL) Notary Public
My commiiston expirce: LZM_

PREPARER'S BTATEMENT

The fom of this Inctrumant was drafled by the Ofice of the Genensl Courne! of the United Sates Depantment of Agriculivre, and the
material in the blank spaces in the form was inscried by of uhder the direction af

D, BRUCE UWWIN, ATTORNEY
{rasna},
B.0. BOX 716, SOMURSET, KY 42502

rmﬁ = ' :_
’ -

(Signature}
RECORDER'S SIGNATURE
STATE GF KENTUCKY
I
CONTH OF e i i
L - + Clerk of the County Cowst for the Caunty afaresaid, do centify
that the foregoing mongage way on the — [RE——.T T o 19—, odged for record

Me—o'tlock o M, whireupon the same, with the foregoing and this cenificate, have been duly recorded in my office.

Given under my band this . . . _ o dayef o . . o e g
Clerk af - Counry Caurt
By JBIE

@ LG GOVERHMENY PRINTING OFFICE: 1997=851483
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EXHIBIT "A”

(1) Assumptlon Agreement dated September 14, 1995, with a final maturity of
September 14, 2033, assuming notes totaling $981,713.42;

(2) Assumption Agreement dated September 14, 1995, with a final madurity of
September 14, 2029, assuming notes totaling $557,413.08;

(3) Assumption Agreement dated September 14, 1995, with a final maturity of
September 14, 2032, assuming notes totaling $713,474.70

{4) Assumption Agreement dated February 12, 1997, with a final maturity of October
17,2041, assuming notes iotaling $365,411.33;

{5) Promissory nute dated Septernber 14, 1885 , to secure repayment of a note of
$136,000,00 with a final due dated September 14, 2035,

(B) Promissory note dated September 14, 1995 | to secure repayment of a nole of
$237,000.00 with a maturity date September 14, 2035,

(7) Promissory note deted February 12, 1897 | {o secure repayment of a note of
$165,100.00 with a final repayment dated February 12, 2037

(8) Promissory note daled February 12, 1997 | to secure repayment of a note of
$250,000.00 with a final repayment dated February 12, 2037

{9) Promissory note dated July 10, 2001 , to secure repayment of a note of
$1,479,000.00 with a final repayment date of July 10, 2041;

{10)Promissory note dated September 17, 2004 , to secure repayment of a note of
$1,833,000.00 wilh a final repayment dale of Seplember 17, 2044;

(11)Pramissory note dated November 8, 2006, to secure repayment of a note of
$2,754,000.00 with a final maturity date of November 8, 2046,

(12)Promissory Note dated February 2, 2011, to secure repayment of a note of
53,085,000 0D with a final maturity date of February 2, 2051,
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EXHIBIT "B"

All those tracts of real property conveyed unio Southeastern
Water Aszoclation, Inc. and the predecessor legal eniities of
the South Eastern Waler Assoclation, Inc. by deeds referred
to below. Reference is made to those deeds for a more
compleie description:

Tateville Waler Association, Inc.

T-1 Deed Book 484, Page 278
T-2 Deed Book 484, Page 276
T-3 Dead Book 355, Page 4535
T-4 Deed Book 355, Page 4567

N
Elihu-Rush Branch Water Association, Inc.

ER-1 Deed Book 518, Page 415
ER-2 Deed Book 412, Page 019
ER-3 Deed Book 534, Page 5679
ER-4 Deed Book 324, Page 513

Nelson Valley Water Assoclation, Inc.

N-1 Deed Book 538, Page 469
N-2 Deed Book 531, Page 397
N-3 Deed Book 520, Page 582
N 4 Deed Book 526, Page 065
N-5 Deed Book 527, Page 5568
N-6 Deed Book 292, Page 001
N-7 Deed Book 292, Pago 132

Bamesburg Water Association, Inc.

B8-1 Deed Book 501, Page 155
B-2 Deed Book 424, Page 215
B-3 Deed Book 424, Page 218
B-4 Deed Book 320, Page 225
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South Easlem Wataer Assoclatlon, Inc.

SE-1 Deed Book 877, Page 082
SE-2 Deed Book 780, Page 166
SE-3 Deed Book 847, Page 551
SE-4 Deed Book 847, Page 554
SE-5 Deed Book 857, Page 027

South Easiem Waler Assoclalion, Inc. was formed by consolidation of Nelson
Vallgy Water Assoclation, inc. and Elihu Tateville Water Assoclation, Inc. by Articlas of
consolidation flled Decembar 27, 1893 and filed of record In Aricies of [ncorporation
Book 17, Page 665, Pulaski County Court Clerk's Office. Ellhu Tateville Water
association, Inc. was _formed by consolidation of Tateville Water Association, Inc. and
Elihu Rush Branch Wéiqr association, Inc. , by Articles of Cansolidation recorded July
22, 1991, filed of record in Arlicles of Incorporation Book 16, Page 163, Pulaski County
court clerk’s Office. Barnesburg Waler Assoclation, Inc. and South Eastern Water
Association, In¢. merged by virtue of Adicles of Merger dated October 14, 1996, and
filed of record in Incorporation Book 20, Page 81, Cierls office aforesald.
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